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Amendment Agreement No. 3 Dated as of December 1, 1989
Amending Conditional Sale Agreement DN
Filed under Recordation No. 16095 and : SR

Filed under Recordation No. 16095 and ¢
Lease of Railroad Equipment Filed Under S
Recordation No. 16095-B

Dear Ms. McGee:

Pursuant to 49 U.S.C. § 11303 and the Commission’s
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Burlington Northern Railroad Company
for filing and recordation counterparts of the following
document:

Amendment Agreement No. 3 dated as of December 1,
1989, among Burlington Northern Railroad Company, as
Lessee, Meridian Trust Company, as Indenture Trustee,
and The Connecticut Bank and Trust Company, National
Association, as Owner Trustee.

Anendment Agreement No. 3 amends the Conditional
Sale Agreement and Indenture and Lease of Railroad Equipment
each dated as of November 1, 1988, previously filed and
recorded with the Interstate Commerce Commission on Dec-
ember 19, 1988, at 4:40 p.m., Recordation No. 16095, an
Amendment Agreement No. 1 dated as of December 15, 1988
previously filed and recorded with the Interstate Commerce
Commission on December 27, 1988, at 2:30 p.m., Recordation
Number 16095-D and an Amendment Agreement No. 2 dated as of

e
30\'/»

33 KING WILLIAM STREET
LONDON EC4R 90U ENGLAND
TELEPHONE:I1-806-1421
FACSIMILE: 1-860-1180



June 27, 1989, previously filed and recorded with the
Interstate Commerce Commission on June 30, 1989, at 8:40
a.m., Recordation Number 16095-E.

The Amendment Agreement amends the Conditional
Sale Agreement and Indenture and the Lease of Railroad
Equipment. to revise the Equity Percentage, the Debt
Percentage and the schedules of—Debt Amortlzatiﬁﬁ” Basic
Rents—and Casualty ValueS™f8T the series C Clbsln@‘dhd to
correct the equlpment schedules to reflect the actual
neHBers~dr the Units deliverear A
MMW

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Number
16095-F.

Enclosed is a check for $15 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment. Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

LabVaW“K.V:(}UNJnVH

Laurance V. Goodrich

as Agent for

Burlington Northern Railroad
Company

Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.



FPuterstate Commeree Commission

Washington, B.EL. 20423 ' 12/ 14/89
OFFICE OF THE SECRETARY

Laurance V. Goodrich

Cravath,Swaine & Moore
825 Eighth Avenue
New York,N.Y. 10019

Dear Sir:

The enclosed document(s) was recorded pursuant to the

provisions of Section 11303 of the Interstate Commerce Act, 49

U.s.C. 11303, on12/14/89 ¢ 2:25pm, ang assigned recordation
number (s). 16095-H & 16514-D

Sincerely yoursf

Yt len

Noreta R. McGee
Secretary

Enclosure(s)
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[CS&M Ref: 4327-090)

pus (”Amendment”) dated as of December 1,
1989, among BURLINGTON NORTHERN RAILROAD
DEC 14 1989 2,25 M COMPANY, a Delaware corporation

”/éézjfa5£:%7<2( AMENDMENT AGREEMENT No. 3
A Y e

("Lessee”), MERIDIAN TRUST COMPANY, a
MERCECOMWSS‘QN Pennsylvania trust company (”Indenture
M Trustee”), and THE CONNECTICUT BANK AND
TRUST COMPANY NATIONAL ASSOCIATION, not
individually but solely in its capacity
as trustee (”Owner Trustee”).

\NTERSTALE GO

WHEREAS each of the parties hereto has entered
into a Participation Agreement dated as of November 1, 1988
("Participation Agreement”);

WHEREAS capitalized terms not otherwise defined
herein shall have the respective meanings set forth in the
Participation Agreement;

WHEREAS the Owner Trustee and General Motors
Corporation (Electro-Motive Division) and M-K Industrial
Services Company (collectively “Builders”) have entered into
a Conditional Sale Agreement dated as of November 1, 1988 v
("CSA”) ;

WHEREAS the Builders have assigned their interests
in the CSA to the Indenture Trustee and the Builders there-
fore have no interest in this amendment of the CSA;

WHEREAS the Lessee and the Owner Trustee have
entered into a Lease of Railroad Equipment dated as of
November 1, 1988 (”Lease”); .

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on December 19, 1988, at 4:40 p.m., recordatiqp number
16095, and deposited in the Office of the Registrar General
of Canada pursuant to Section 86 of the Railway Act of
Canada on December 20, 1988, at 4:40 p.m.:;

WHEREAS the parties hereto have entered into an
Amendment Agreement No. 1 dated as of December 15, 1988,
which was filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303 on December 27, 1988, at 2:30
p-m., recordation number 16095-D, and deposited in the
Office of the Registrar General of Canada pursuant to
Section 86 of the Railway Act of Canada on December 28,
1988, at 12:10 p.m.; and the CSA and the Lease as so amended
hereinafter referred to as the CSA and the Lease;



WHEREAS the parties hereto have entered into an
Amendment Agreement No. 2 dated as of June 27, 1989, which
was filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on June 30, 1989, at 8:40 a.m.,
recordation number 16095-E, and deposited in the Office of
the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on June 30, 1989, at 10:30 a.m.;
and the CSA and the Lease as so amended hereinafter referred
to as the CSA and the Lease;

WHEREAS the Owner pursuant to Section 18 of the
Participation Agreement has given notice (”Notice”) to the
other parties thereto of the Equity Percentage, the Debt
Percentage and the schedules of Debt Amortization, Basic
Rents and Casualty Values for the Series C Closing:

WHEREAS the parties hereto de51re to amend the
CSA and the Lease to reflect the Notice:; —

———

WHEREAS the Owner has authorized the Owner Trustee
to execute this Amendment Agreement;

WHEREAS the Indenture Trustee is authorized to
execute this Amendment Agreement without the consent of the
Investors since this Amendment Agreement does not adversely
affect the interests of the Investors.

NOW THEREFORE, the parties hereto agree as
follows:

1. Pursuant to the Notlce, the Equity Percentage
and the Debt Percentage referred to in Section 4.3(a) of the
CSA shall be 21.14836% and 78.85164%, respectively, for the
Series C Closing. The CSA is hereby amended to delete
Schedule I to the CSA to the extent that it relates to the
Series C Equipment and to substitute therefor Schedule I.
hereto.

2. Annex B to the CSA is hereby amended to read
as set forth ih Annex B hereto.
L)

3. The Lease is hereby amended to (a) delete
Appendix C to the Lease to the extent that it relates to
Series C Equipment since there will not be any Deferred
Equity for Series B Equipment and (b) delete Appendix C to
the Lease to the extent that it relates to Series C Equip-
ment and substitute therefor Appendix C hereto.



4. BAppendix A to the Lease is hereby amended to
read as set forth in Appendl €eco.

—

5. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

6. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.

§ 11303 and Section 86 of the Railway Act of Canada and such
additional rights arising out of the filing, recording or
deposit hereof as shall be conferred by the laws of the
several jurisdictions in which this Amendment Agreement
shall be filed, recorded or deposited or in which any unit
of Equipment shall be located, and such rights, if any,
arising out of the marking of Equipment.

7. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

8. The Lessee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Com-
mission and deposited with the Registrar General of Canada
in accordance with the provisions of Article 18 of the CSA
and Section 15 of the Lease. '

9. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Indenture Trustee.

IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this
instrument to be duly executed in its corporate name by its
officers, thereunto duly authorized, all as of the date



.first above written, and each

of the undersigned signatories

hereto declares pursuant to 28 U.S.C. § 1746 under penalty

of perjury that the foregoing

is true and correct and was

executed on the date indicated below its signature.

BURLINGTON NORTHERN
RAILROAD COMPANY,

by

Title:
Name:

Executed on December , 1989,

MERIDIAN TRUST COMPANY,
not in its individual
capacity but solely as
Indenture 7rustee

by

e

gixe“ STEPHEN J. KABA
' VICE PRESIDENT

Executed on December ;4 , 1989.

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual

capacity but solely as

Owner Trustee,

by

Title:
Name:

Executed on December , 1989,



.first above written, and each of the undersigned signatories

hereto declares pursuant to 28 U.S.C. § 1746 under penalty
of perjury that the foregoing is true and correct and was
executed on the date indicated below its signature.

BURLINGTON NORTHERN
RAILROAD COMPANY,

by

Title:
Name:

Executed on December , 1989.

MERIDIAN TRUST COMPANY,
not in its individual
capacity but solely as
Indenture/;rustee

by

Titlel
Name:

STEPHEN J. KABA
VICE PRESIDENT

Executed on December ;4 , 1989.

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual

capacity but solely as

Owner Trustee,

by

Title:
Name:

Executed on December , 1989.
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tiést above written, and each
herato declares pursuant to 28
iperjury that the foregoing

¢U32446999-10 212 474370058 2

of the undersigned signatories
U.8.C. § 1746 under penalty
is true and correct and was

of
exacuted on the data indlcated baelow its signature,

BURLINGTON NORTHERN -
RAILROAD COMPANY,

by

Titie:
Name:

Bxecuted on Dacember » 1589.

MERIDIAN TRUST COMPANY,
not in its individual

capac¢ity but solely as
Indenture Trustee,

by

Titie:
. Namea:

Executad on December , 1989,

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in ites individual

capacity but solely as

Owvner Trustee,

by

@t Mason M. Lemont
Name:  yi. President

Executed on Dacember /4 , 1989.



9.29% Interest Rate

Allocation Schedule of Each §1o.ooo,odo
of CSA Indebtedness Payable
Series C

DATE DEBT SERVICE

17 2/1990
7/ 271950
17 2719
7/ 271991
17 271652
7/ 2/1992
1/ 271993
7/ 271993
17 271994
7/ 271994

1/ 272007
TOTALS

*

43869.44%
464500.00

709665 13

1080590.49
311647.37
835403.88
287318.65
789832.25
816676.9¢
238303.98
819424.62

844080.26
141716.22
§75065.51
103007.15
1321790.30

46394 .67
1045203.46

19566119.44

INTEREST

43869.44 @
464500.00
464500.00
464500.00
464500.00
464500.00
464500.00
409758.94
409758.94
395828.30
395828.30
380603.50

287318.65
263976.89
238303.98
238303.98
211310.92
211310.92
172892.87
172892.87
141716.22
141716.22
103007.15
103007.15
46394 .67
46398.67

9566119.44

PRINCIPAL

[elelolnlele]
e e e =
[=]

(]

1178498:34
299906.19
.00
327767.47
.00
358217.07
0.00
391495.44
734811.14
0.00
523761.50
0.00
502513 .60
552700 02
581120 o
azvoa: 95
671187 39
5333~9 29
1218783.15
0.0
998803.79

10000000.CO

BALANCE

100000993.G0
10000000.00
10000000.00
10000000.00
10000000.90
10000000.00
8821505.66
8821505.66
8521599.47
8521599.47
8193832.00
8193832.00
7835614.93
7835614.93
T4644119.49
6709308.35
6709308.35
6185546.84
6185546.84
5683033.24
5130333.22
5130333.22
4549212.57
4549212.57
3722128.62
3722128.62
3050941.23
3050941.23
2217591.94
2217591.94

SCHEDULE I

Interest only to the extent accrued will be payable on

this date.



APPENDIX B TO LEASE
Basic Rents for Series C Units

Rent as Percentage
of Purchase

Rental Date Rent Number Price*
1/ 271999 0 0.00000000
7/ 2771990 1 0.000C0000
17 271991 2 £.82684261
7/ 271951 3 0.00000000
1/ 271992 4 8.82684261
7/ 271992 5 0.0000C005
17 271993 6 £.826842€1
7/ 2/1993 7 3.23101653
1/ 2/199 8 5.59582609
7/ 271994 9 3.12117142
1/ 271955 10 5.70567149
7/ 271995 1 3.00112108
17 271996 12 5.82572153
7/ 271996 13 2.86951839
17 271997 1% + 15 5.95692422 .
7/ 271997 16 8.82684261
17 271993 17 3.06334349
7/ 271958 18 7.72501671
17 271959 19 3.27060195
7/ 271999 20 7.51776124
1/ 2/20090 21 7.50743762
7/ 272000 22 3.28092558
1/ 2/2001 3 7.62740248
7/ 2/2001 24 3.16096071
1/ 272002 ] 9.42507448
7/ 2/2002 26 1.36326871
1/ 2/2003 27 ©.67090752
7/ 2/2003 28 1.11745567
17 272004 29 9.97613493
7/ 2/2004 30 0.81222826
1/ 2/2005 31 10.42253361
7/ 272005 32 0.36582958
1/ 2/2006 33 10.47219477
7/ 2/2006 34 0.31616842

167.71000966 .

Note: Rents 1-14 are 1n arrears.

Rents 15-34 are in advance with rent 15 equal to O.

The foregoing Basic Rents and the related Casualty
Values have been calculated on the assumption that (i) the
interest rate on this Series of CSA Indebtedness will
be 9.29%, (ii) the amount of the Transaction Expenses
payable by the Owner pursuant to Paragraph 12(a) of the
Participation Agreement will be 1.5% of the aggregate
Purchase Price of the Units, (iii) Closings under the CSA
will be on the following dates for the following aggregate
Purchase Prices of Equipment: December 28, 1988 -
$10,267,658.69; June 30, 1989 - $8,814,352 and December 15,
1989 - $11,725,584 and (iv) there will be no change in the
Internal Revenue Code of 1986, as amended, which is enacted
and effective, nor any change in the income tax regulations
which is adopted, on or prior to any Closing with respect to
those Units subject to such Closing.

* As defined in paragraph 4.1 of the CSA.

AA-6



Casualty

Payment

Dates*

JAN
Feg
MAR
APR
MAY
JUM
JUL
AUG
SE2
ocrY
NOV
DEC
JAN
FEB
MAR
APR
MAY
JUN
JUL
AUG
SEP
ocT
NOV
DEZC
JAN
FE8
MAR
APR
MAY
JUN
JUL
AUG
SEP
ocT
NOV
DEC
JAN
FEB
MAR
APR
MAY
JUN
JUL
AUG
SEP
ocT
NOV
OEC
JAN
FEB
MAR
APR
MAY
JUN
JuL
AUG
SEP
ocT
NOV
DEC
JAH
FEB
MAR
APR
MAY
JUN
2 JUL
2 AUG

NN NN NN PR N L LA LSS LY LS LN TR TN T ST RT AT SL VIS LSS DN NS L ST A DS LS DN TS TN N LV ENLNT ST.NT ST NT.NEN]

1990
1990
1995
1650
1990
1990

APPENDIX C TO LEASE

Casualty Values
Series C Equipment

* As defined in paragraph 4.1 of the CSA.

Percentage

of Casualty

Purchase Payment

Price* Dates*
102.11109523 2 SEP 1995
102.9500.53% 2 0CT 1955
103.79109547 2 NOV 1995
104.6267567€ 2 DEC 1965
105.44972489 2 JAN 1996
106.27266489 2 FEB 1996
107.07381577 2 MAR 1996
107.90900146 2 APR 1996
103.74107469 2 MAY 1996
109.55627393 2 JUN 1996
110.37326304 2 JUL 1996
111.19205375 2 AUG 1996
111,99388390 2 SEP 1996
103.91460483 2 OCT 1996
104.66353703 2 NOV 1996
105.40550283 2 DEC 1996
106. 13580737 2 JAN 1997
106.86736805 2 FEB 1997
107.58719956 2 MAR 1997
108.33119801 2 APR 1997
109.07639215 2 MAY 1997
109.80979624 2 JUN 1997
110.54432698 2 JUL 1997
111.27999172 2 AUS 1997
112.00380431 2 SEP 1997
103,84672360 2 OCT 1997
104.51721139 2 NOV 1997
i £ oec ot
. 2 JAN 1998
106.49764526 2 FE3 1968
107.14716247 2 MAR 1958
107.82110358 2 APR 1968
108.49566238 2 MAY 1998
109. 16185483 2 JUN 1998
109.82859436 2 JUL 1998
110.49588453 2 AUG 1998
111.15476099 2 SEP 1998
102.94356304 2 OCT 1998
103.55971036 2 NOV 1998
104.17237787 2 DEC 1998
104.77992438 2 JAN 1999
105.38792078 2 FEB 1999
105.99076576 2 MAR 1999
103.36301346 2 APR 1999
103.96669968 2 MAY 1999
104.56520638 2 JUN 1999
105.16410408 2 JUL 1999
105,76339531 2 AUG 1999
108.35747338 2 SEP 1999
101.3377£996 2 OCT 199%
101.91429216 2 NOV 1999
102.48867047 2 DEC 1999
103.05796769 2 JAN 2000
103.62758487 2 FEB 2000
104.19208792 2 MAR 2000
101.63571257 2 APR 2000
102.20079496 2 MAY 2000
102.76073969 2 JUN 2000
103.32094142 2 JuL 2000
103.88140383 2 AUG 2000
104.43669447 2 SEP 2000
99.26653396 2 OCT 2000
99.80227512 2 NOV 2000
100,33583277 2 DEC 2000
100.86437583 2 JAN 2001
101.39310365 2 FEB 2001
101.91678541 2 MAR 2001
99.43949918 2 APR 2001

Percentage

of

Purchase

Price*

09.96348812
100.48260012
101.00143412
101.52059094
102.03463932

96.70118938

97.19355188

97.68368053

98.17266132

98.66171157

99. 14960693

96.76764L630

97.25566685

97.74252581

98.22944040

98.71641100

99.20221316
93.70726128
94.16924269
94.63074914
95.09535863
95.56003451
96.02783409
87.62088077
88.04083734
88.46391849
88.88708772
89.31034559

89.73574957
87.09370326
87.51407038
87.93586649
88.36281251
88.78987179
89.22211527
81.88584258
82.27466228
82.66862535
83.06269509
83.45687219
83.85622758
80.97481196
81.36407384
81.75566520
82.15273458
82.54993087
82.95264172
75.79384721
76.15289246
76.51740354
76.88202928
77.24677040
77.61701448
70.43527905
70.76106286
71.0893229¢4
71.42356400
71.75794232
72.09834148
69.14361067
69.46989025
69.80213791
70.13450984
70.46700683
70.80351242
63.46934329
63.76066481
64.05468961

These Casualty

Values include any accrued rent payable by the Lessee.

AA-7



APPENDIX C TO LEASE
Casualty Values

Series C Equipment

Percentage
Casualty of
Payment Purchase
— Dates* __Price*
2 MaY 2001 64.35506191
2 JUN 2001 64.65558193
2 JuL 2001 64.96249178
2 AUG 2001 62.09329659
2 SEP 2001 62.38515374
2 0CT 2001 62.68334428
2 NOvV 2001 62.98166831
2 DEC 2001 63.28012671
2 JAN 2082 63.58495151
2 FEQ 2002 564.40171773
2 MAR 2002 54.64364367
2 APR 2002 54.88843931
2 MAY 2002 5514010050
2 JUN 2002 55.39152099
2 JuL 2002 55.65065280
2 AUG 2002 54.54630126
2 SEF 2002 54.80544513
2 OCT 2002 55.07154805
2 NOV 2002 55.35790436
2 DEC 2002 55.60451572
2 Jar 2003 55.87813478
2 FEB 2003 46.40924341
2 KAR 2003 46.61136233
2 APR 2003 46.81658515
2 MAY 2003 47.02909657
2 JUN 2003 47.24177996
2 JuL 2003 47.46180056
2 AUG 2003 46.56458559
2 SEP 2003 46.78504783
2 OCT 2003 47.01289836
2 NOV 2003 47.24102002
2 DEC 2002 47.46941456
2 JAN 2004 47.70524909
2 FEB 2004 37.89093212
2 WAR 20% 38.05292240
2 APR 200% 38.21827073
2 MAY 2004 38.39149354
2 JUN 2004 38.56496300
2 JUL 2004 38,74635986
2 AUG 2004 38.11582837
2 SEP 2004 4 38.29782700
2 OCT 2004 38.48780861
2 NOV 2004 38.67814606
2 DEC 2004 38.86884168
2 JaH 2005 39.06757695
2 FEB 2005 28.76979171
2 MAR 2005 28.89495565
2 APR 2005 29.02395084
2 MAY 2005 29.16181967
2 JUN 2005 29.30018556
2 JUL 2005 29.44L749417
2 AUG 2005 29.22953176
2 SEp 2005 29.37796514
2 OCT 2005 29.53539882
2 Nov 2005 29.69346105
2 DEC 2005 29.85215593
2 JAN 2006 30.01991797
2 FEB 2005 19.63232567
2 MAR 2005 19.71747543
2 APR 2005 19.80693488
2 MAY 2006 19.90602020
2 JUN 2006 20.00575115
2 JuL 2006 20.11517892
2 AUG 2006 19.90590770
2 SEP 2006 20.01350146
2 OCT 2006 20.13084326
2 NOV 2006 20.24894967
2 DEC 2006 20.36782566
2 JAN 2007 20.49652321

* As defined in paragraph 4.1 of the CSA.
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Type Bullder

Diesel- EMD
Electric
Locomo-

tives:

GP-39-E or

GP-40-E

Builder’s
Specifi- Builder’s
cations Plant

La Grange,
Illinols

ANNEX B
TO
CONDITIONAL SALE AGREEMENT

Lessee’'s
Road Estimated
Numbers Estimated Estimated Time and
(Both Unit Total Place of
Quantity Inclusive) Maximum Price Maximum Price Delivery
25 BN-2750- $660,000 $16,500,000 1/2/89-12/15/89
2758 States set forth
in the
BN-2925- Certificate of
2934 Acceptance
BN-3550-
3555
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Diesel-
Electric
Locomo-

tives:

GP-39-M or
GP-40-M

Builder

M-KIS

Builder'’s
Specifi-

catlons

Exhibit
"A”, "B”,
and "C” to
Agreement
with
Lessee
dated
4/13/88.

Bullder’s

Plant

Boise,
Idaho

ANNEX B
TO
CONDITIONAL SALE AGREEMENT

Lessee’s

Estimated
Total

Maximum Price

Road
Numbers Estimated
(Both Unit
Quantity Inclusive) Maximum Price
25 BN-2800-2809 $660,000

BN-2875-2880
BN-3500-3508

$16,500,000

Estimated
Time and

Place of
Delivery

11/29/88-
12/28/88

States are
indicated in the
Certificate of

Acceptance
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Diesel-
Electrtic
Locomo-

tives:

GP-39-E or

GP-40-E

Builder’s
Specifi-~ Builder’'s
Builder cations Plant
EMD La Grange,
Illinois

APPENDIX A TO LEASE

Quantity

25

Lessee’s
Road
Numbers
(Both
Inclusive)

BN-2750-
2758

BN-2925-
2934

BN-3550-
3555

Estimated
Unit

Maximum Price

Estimated
Total

Maximum Price

$ 660,000

$ 16,500,000

Estimated
Time and

Place of
Delivery

1/1/89 to
12/15/89

States desig-
nated in the
Certificates

of Acceptance



IT-YY

Diesel-
Electric
Locomo-

tives:

GP-39-M or

GP-40-M

Builder

M-KIS

Builder’s
Specifi-

cations

Exhibit
~A", "B*,
and "C"” to
Agreement
wvith
Lessee
dated
4/13/88.

Builder’s

—Plant

APPENDIX A TO LEASE

Lessee’s
Road
Numbers
(Both
Quantity Inclusive)

25 BN-2800-
2809

BN 2875-
2880

~

BN-3500- -
3508 -

Estimated
Unit

Maximum Price

Estimated
Total

Maximum Price

$660,000

$ 16,500,000

Estimated
Time and
Place of

Delivery

11/18/88-
12/28/88

States desig-
nated in the
Certificates

of Acceptance



CERTIFICATE OF TRUE COPY

STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK)

I, Caryn W. Sherman, do hereby certify that I have
compared the attached copies of the attached documents with
an executed original counterpart thereof and find the said
attached copies to be in all respects true, correct and
complete copies of the aforesaid executed original
counterpart.

IN WITNESS WHEREOF, the undersigned has hereunto
affixed his signature this 14th day of December, 1989.

w. Lhaumouny

Caryn W. Sherman

Subscribed and sworn to
before me this 14th day
of December, 1989.

Notary Pub%%%s % 52

My Commission expires:

DOROTHY BOGGS
Notary Public, State of New York
No. 434674555
Qualified in Richmond County
Certificate Filed in New
Gmmﬁme@m&é&é&ﬁZﬂZ_



